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IN THE MATTER OF THE APPLICATION OF ) DOCKET NO. W-01732A-05-0532
WILLOW VALLEY WATER CO., INC. FOR )

AN EXTENSION OF ITS CERTIFICATE OF ) NOTICE OF FILING EXECUTED
CONVENIENCE AND NECESSITY. ) MAIN EXTENSION
)
)

AGREEMENTS AND LETTERS

In Decision No. 68610 the Commission entered its Order extending the water Certificate of
Convenience and Necessity of Willow Valley Water Co., Inc. to include an area described in the
Order and further ordering that the water cémpany file with Docket Control, as compliance items in
this Docket (a) a Notice of Filing indicating that Willow Valley Water Co., Inc. has submitted for
Staff review and approval a copy of the fully executed main extension agreements for water
facilities for the extension area and (b) copies of the Developer, McKellips Land Corporation's
Leﬁers of Adequate Water Supply for the extension area.

In Decision No. 71 174 (June 30, 2009) the Commission found that McKellips Land
Corporation should be granted intervenor status in this proceeding as a party directly and

substantially affected by the proceedings. McKellips Land Corporation is uncertain which of the

compliance items have been filed as ordered and, therefore, is fiting with this Notice the foltowing

compliance items:

Exhibit "A" - Line Extension Agreement dated August 31, 1995, approved October 25, 1995, for
Willow Valley Estates 20, Tract 4134A.

Exhibit "B" — Letter of Adequate Water Supply (Report #22-300085) from Arizona Department of

Water Resources for Willow Valley Estates 20, Tract 4134A
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Exhibit "C" — Line Extension Agreement dated September 26, 2003, for Willow Valley Estates 20,
Tract 4134B.

Exhibit "D" — Letter of Adequate Water Supply (Report #22-400791) from the Arizona Department
of Water Resources for Willow Valley Estates 20, Tract 4134B.

Exhibit "E" — Water Facilities Extension Agreement dated December 2, 2010, for Willow Valley
Estates 21, Tract 4228 (formerly known as Willow Valley Estates 20, Tract 4134B)

RESPECTFULLY SUBMITTED this 2 ﬂ'ﬂay of September, 2013.

retrael Nexels—————
4808 N. 22™ Street, Suite 200
P.O. Box 33907
Phoenix, Arizona 85067
Attorneys for McKellips Land Corporation

Original and 13 copies of the forégoing
filed this Z’day of September, with:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Copy of the foregoing hand-delivered and/or mailed
this 26 day of September, to:

Lyn Farmer, Esq.

Chief Administrative Law Judge
Hearing Division

Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Janice Alward, Esq.

Chief Counsel, Legal Division
Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007




1 {l Steven M. Olea

Director, Utilities Division

2 || Arizona Corporation Commission
1200 West Washington

Phoenix, Arizona 85007

Timothy J. Sabo, Esq.

5 || Roshka DeWulf & Patten, PLLC

400 East Van Buren Street, Suite 800

6 || Phoenix, Arizona 85004

Attorneys for Willow Valley Water Co., Inc.
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EXHIBIT "A"




LINE EXTENSION AGREEMENT
APPROVED 10/25/1995
Utility: Willow Valley Water Co., Inc.

Developer: McKellips Land Corporation
Subdivision: Willow Valley Estates 20, Tract 4134A



WILLOW VALLEY WATER CO., INC.
2198 EAST CAMELBACK ROAD, SUITE 340
PHOENIX, ARIZONA 85016
Phone: (602} 224-0711

-INDEX TO LINE EXTENSION AGREEMENT

Applicant to Construct . . . . . . . . . . .
Applicant to Pay . . . ¢« ¢ + 4 4 o 4 o o s 4
Time of Payment. . . . . . ¢« + « &+ v « o o .
Actual Cost Shall Govern . . . . « « « 4 &
Taxes/Regulatory Fees. . . ¢« « « « « 2 o o« o
Subsequent Facilities. . . . R
Company’s Right to Stop Work . . . . . .« . .
Construction Standards . . . . « ¢« + « « .+ .
Governmental Approvals . . . « + ¢« « 4 « « .
Contractor’s License . . « ¢ « 4 ¢« o « o &
Provision and Use of Easements . . . . . . .

Provision and Use of Wellsites, ‘

Booster Sites and Storage Tank Sites . . . .
Obligation to Commence . . . + + « « 4+ « + &
Inspection and Testing . . . . . . + . . . .
Warranty . . . ¢ ¢ . « o v 4 v 4 s e e s
Title to Property in Utility . . . . . . . .
Risk Of LOSS . + & &+ v & & o o o o o o« o o
INSUranCe. . .« « « « o + « o o o o ; . e e

Performance Bond and Labor and Material
(Payment) Bond . . .« +. + ¢ ¢« ¢ « & o « & o

Return of Advance. . . . ¢ + ¢ « o o « & o« o
Company’s Right of First Refusal . . . . . .

i



22. Protection of Persons and Property . . . . . « . . . . . 7

23, Indemnification. . . . . . . . + + 4. v v « « v« v < . . 8
24. Non—-Agents . . . . . . . v 4 4 i i i v 4 e e e e s o« . . 8
25. Water Sérvice. e e e e e e e e e e e e e e e e e e e e .9
26. Service of Notice . . . . . « v v v v 4 4 4w « o &« « « . 9

27. Assignability . . . . . . . . 0 0 0 0 0 . 0 . . . . . .10
28. Rights and Remedies . . . « +v + v v + « o 4 « o « « « .10
29. Conservation Requirement. . . . .+« « « « o o « o « « « o+ 10
30. Litigation. . . + . « .+ ¢ 4 . 0 0w e s e e e e e e W1
31. Entire Agreement/Time of the Essence/Waiver . . . . . . 11
32. Authority to Execute. . . . . . . + ¢« + v 4 4 v 4 . .11
33. Effective Date. . . . . . ¢ « + ¢ o v ¢ 00 e e e e . .1l

Acknowledgements. . . . . ¢ . ¢ . . h 4 4 e e e s e . .12

EXHIBITS

Exhibit A - Legal Description of Property

Exhibit B - Water-Related Facilities Plans for Willow Valley
Estates, Project No. .. Sheet Nos.
to .

Exhibit C - Cost Estimate for Water-Related Facilities

Exhibit D - Company’s Special Provisions

ii




WILLOW VALLEY WATER CO., INC.
2198 EAST CAMELBACK ROAD, SUITE 340
PHOENIX, ARIZONA 85016
Phone: (602) 224-0711

LINE EXTENSION AGREEMENT

THIS AGREEMENT, made this day of July, 1995, by
and between Willow Valley Water Co., Inc. an Arizona corporation,
(hereinafter "Company") and McKellips Land Corporation, an
Arizona corporation, (hereinafter "Applicant™).

WHEREAS, Company provides public utility water service
in the vicinity of Bullhead City, Arizona; .

WHEREAS, Applicant has requested water service from
Company to certain property owned by Applicant, which Applicant
intends to subdivide as Willow Valley Estates 20 and then to
develop said subdivision in multiple phases;

WHEREAS, the portion of Willow Valley Estates
encompassed by this Agreement is known as Lots 1 - 27, Willow
Valley Estates 20, Tract 41342, consisting of twenty-seven (27)
residential lots, located in Section 21, Township 18 North, Range
22 West, G.&S.R.B.&M. (hereinafter "Property"). When the final
subdivision plat has been recorded the complete legal description
will be attached hereto as Exhibit "A";

WHEREAS, certain Water-Related Facilities must be
designed, constructed, installed and connected to Company’s
system in order to permit adequate water service to be delivered
to said Property by Company:

WHEREAS, Applicant is willing to finance, design,
install and construct said Water-Related Facilities, subject to
Company’s approval of such design and construction.

NOW, THEREFORE, in consideration of the mutual
covenants herein contained, and as a predicate to the Property
receiving water service, the parties hereby agree as follows:

1. Applicant to Construct: Applicant shall design,

construct and install or cause to be designed, constructed or
installed, the Water-Related Facilities necessary to provide
adequate water service to the Property as depicted on Exhibit B,
as modified in final engineering plans approved by Company, the
Arizona Department of Environmental Quality ("ADEQ") and/or such
other governmental agency, if any, having authority to review and
approve the engineering plans (hereinafter "Water-Related
Facilities"™). Such modifications shall be deemed to amend
Exhibit B and are incorporated herein by reference.



2. Applicant to Pay: Applicant shall pay all of the
costs of designing, constructing, installing and connecting the
Water-Related Facilities required by and/or arising from this
Agreement or the performance thereof, including, but not limited
to, the costs of engineering, computer modeling analysis,
materials, labor, transportation, equipment, taxes, regulatory
fees, necessary permits, easements, inspections, attorney’s fees,
approvals, testing, correction, insurance and bonds, if any.

3. Time of Payment: Applicant shall pay Company the
actual costs incurred directly by the Company for engineering,
computer modeling analysis, materials, inspection, attorneys’
fees and income tax impacts (collectively "Company Costs"). Costs
attributable to the design, construction and installation of the
Water—-Related Facilities will be made directly to the Applicant’s
contractor in a manner mutually agreed to between the Applicant
and Applicant’s contractor. All other sums payable by Applicant
to Company hereunder shall be due and payable within ten (10)
days of Company billing for the expense. Any adijustment in the
income tax impact (gross-up) shall be billed within thirty (30)
days after the Company files its state and federal income tax
returns or amended returns; provided, however, Company
anticipates that it will have a sufficient operating loss carry
forward to permit Company to avoid any positive income tax
consequences from receipt of the advances to be made hereunder.
Interest shall accrue on any unpaid balance at the rate of 1.5%
per month. Company shall have no obligation and may refuse to
accept the Water~Related Facilities unless and until all Water-
Related Facilities costs are timely paid and the Water-Related
“Facilities are constructed in accordance with the approved plans,
are operational and are free of any encumbrance or lien.

4. Actual Cost Shall Govern: The estimated total cost
of the Water-Related Facilities is $73,429.34 as shown on Exhibit

C, plus reimbursable Company Costs. Applicant acknowledges the
estimate is non-binding and hereby agrees to pay the actual cost
of the Water-Related Facilities subject to the following
exception. Notwithstanding the foregoing, it is anticipated that
Company may utilize the funds set forth for construction of items
2 and 3 ($46,246.34) on Exhibit "C" to install a storage tank,
booster pumps and generator in lieu of the well site upgrades
shown as items 2 and 3. If Company elects the alternative
construction, then the maximum payment that shall be required
from Applicant for the alternative construction shall be
$46,246.34 irrespective of the actual cost involved in such
construction. Applicant shall, within sixty (60) days of written
acceptance of Water-Related Facilities by Company, furnish
Company with: (a) copies of all bills, invoices and other
statements of expenses incurred by Applicant, covering all costs
of materials, egquipment, supplies, construction and installation
of the Water-Related Facilities; (b) lien waivers and releases
from contractors, subcontractors and vendors for materials,
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labor, equipment, supplies and construction included in Water-
Related Facilities; (c) receipts, specifying exact amounts or
payments in full by Applicant to all contractors, subcontractors
or vendors for all materials, equipment, supplies, labor and
other costs of construction of the Water-Related Facilities; and
(d) "as-built" drawings certified as to correctness by Stovall
Engineering, Inc. or other engineer registered in the State of
Arizona and approved by Applicant and Company, and showing the
location and respective sizes of Water-Related Facilities. The
actual amount paid by Applicant for the Water-Related Facilities
accepted by Company and supported by documentary evidence
acceptable to Company, will be deemed refundable advances-in-aid
of construction.

5. Taxes/Regulatory Fees: Applicant shall be
responsible for and pay any and all known or unknown, presently
incurred or hereafter arising (through the date of acceptance by
Company of the Water-Related Facilities) regulatory fees, special
assessments, excise charges, taxes (excluding property taxes and
Applicant’s income taxes, but including gross-up fees, if any) or
surcharges imposed upon Applicant and/or Company by any
governmental entity and arising directly or indirectly from this
Agreement or any undertaking required by this Agreement.

\ 6. rent ilities: It is expressly recognized
that there is, or may later be, a need to construct other water
mains, distribution systems and service pipelines to or within
the boundary of the lands described in Exhibit A in order to
supply water service to other phases of the Willow Valley Estates
20; any additional transmission lines and production, storage and
distribution facilities not specifically set forth in Exhibits B
and C hereof, as amended and modified hereunder, are beyond the
scope and coverage of this Agreement and, if constructed, will be
the subject matter of separate and distinct agreements.

7. any’ t to St ork: If Applicant fails
to perform in accordance with this Agreement in any material way,
Company by a written order signed by a duly designated
representative of the Company, may order Applicant to stop, and
Applicant shall stop construction and installation of the Water-
Related Facilities, or any portion thereof, until the cause for
such order has been eliminated.

8. Construction Standards: All plans, specifications,

construction and installation of the Water-Related Facilities
shall be in accordance with good utility practices, Company’s
Special Provisions attached as Exhibit D, rules, regulations and
requirements of the ADEQ and the requirement of all other
governmental agencies having jurisdiction thereover, including,
but not limited to, traffic control, compaction, safety, pavement
removal and replacement, sloping, shielding, shoring, OSHA
regulations and Arizona Department of Health Services Bulletin
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No. 8 and No. 10. Additionally, all of said plans and
specifications shall meet or exceed the standards and
specifications of the Maricopa Association of Governments and
Company, and shall be approved in writing by Company before being
submitted to ADEQ or the Arizona Corporation Commission (YAcCC")
for approval. Approval by Company will not be unreasonably
withheld or delayed. Water-Related Facilities will be designed
and constructed with sufficient capacity to accommodate the water
" service requirement of this entire phase of Willow Valley Estates
20 without adversely impacting water service to other customers
of Company.

9. Governmental Approvals: Prior to purchasing

materials for or commencing construction of the Water-Related
Facilities, Applicant shall pay for and provide to Company all
requisite permits, highway construction permits, zoning and other
governmental approvals, as required and necessary to install,
construct and maintain the Water-Related Facilities, not
including permits required to be obtained and maintained
generally by the Company in order to do business (i.e., its
Franchise and related fees).

10. Contractor’s License: Unless another
classification is appropriate, all construction, installation and

connection of Water-Related Facilities shall be done by a
contractor having a valid contractor’s license issued by the
State of Arizona Registrar of Contractors encompassing the work
to be performed (usually a Class A, A-12 or A-16 license).

11. Provision and Use of Easements: Applicant shall,
at no cost to Company, provide on the recorded plat of the
subdivision or otherwise furnish Company, in a form acceptable to
Company, any and all easements and rights-of-way reasonably
necessary to insure the proper provision of utility service by
Company, as determined in the reasonable discretion of Company.
Company shall have the right to use any of the existing or future
public or general utility dedications, easements, or recorded
rights-~of-way on any Applicant’s Property in furtherance of the
proper provision of utility service by Company.

12. ovision d e o si Si
Storage Tank Sites: Company acknowledges that it has previously
acquired adequate well site(s), booster site(s), and storage tank
site(s) deemed by it to be necessary for the location of the
Water-Related Facilities.

13. Obligation to Commence: If Applicant fails to

pursue completion with reasonable diligence as determined by
Company, Company shall give written notice thereof and if
Applicant does not resume construction within twenty (20) days
thereafter, and diligently pursue completion thereof, then this
Agreement may be canceled upon ten (10) days written notice to
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Applicant. In the event the Agreement is canceled, neither party
hereto shall have any further obligations to the other hereunder,
except that Company shall refund all advances it has received
hereunder, excluding costs actually incurred by Company,
including, but not limited to, engineering and legal fees and
costs incurred in the preparation of this Agreement. If Applicant
or any contractor employed by Applicant is delayed at any time in
the progress of the work by labor disputes, fire, unusual delay
in deliveries, abnormal adverse weather conditions, unavoidable
casualties or any other causes beyond the control of Applicant or
such contractor, the time allowed by Company for construction
shall be extended for a reasonable period on account thereof.

14. Inspection and Testing: Applicant shall comply

with the inspection and testing requirements of Company relating
to construction, installation and connection of the Water-Related
Facilities; said requirements shall be reasonable and shall not
cause Applicant unwarranted delays in the ordinary course of
construction. Applicant shall give Company or Company’s
designated Engineer (Stovall Engineering, Inc. for this project)
adequate notice when Water-Related Facilities under construction
are ready for inspection and testing, and Company shall inspect
within forty-eight (48) hours after being so notified, excluding
weekends and holidays. Company specifically reserves the right
to withhold acceptance of Water-Related Facilities unless said
facilities have been constructed in accordance with the approved
plans and specifications and are satisfactory to Company upon
inspection and testing, whose approval will not be unreasonably
withheld. Inspection or acceptance by Company shall in no way
‘relieve or limit Applicant’s responsibility and liability for
construction and installation of Water-Related Facilities in
accordance with the terms of this Agreement; provided, however,
if Applicant requires or otherwise obtains a performance bond
acceptable to Company, Applicant may require Company to proceed
solely against the bond to remedy defects and deficiencies in
construction, materials and workmanship.

15. Warrantyv: Unless otherwise provided in Exhibit B,
Applicant warrants to Company that all materials and equipment
furnished under this Agreement will be new, and that the Water-
Related Facilities will be of good quality, free from faults and
defects. Applicant further guarantees the Water-Related
Facilities for a period of two (2) years from the date of their
acceptance by Company. Should any portion of the Water-Related
Facilities need replacement or repair within two (2) years from
the date of completion due to construction methods or material
failure, Applicant shall replace such portion of the Water-
Related Facilities at no cost to Company. If Applicant fails
within reasonable time to replace or repair any portion of the
Water-Related Facilities deemed to be needed, Company may cause
said Water-Reélated Facilities to be replaced or repaired and
Applicant agrees to pay all costs incurred therein. Any portion
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of the Water-Related Facilities not conforming to the Agreement,
including substitutions not properly approved and authorized, may
be considered defective. 1If required by Company, Applicant shall
furnish satisfactory evidence as to the kind and quality of
materials and equipment used on the Water—-Related Facilities,

16, Ti t (o) i ility: The Water-Related
Facilities constructed pursuant to this Agreement shall become
upon acceptance thereof by Company, and shall remain, the sole
property of Company without the requirement of any written
document of transfer to Company. Applicant shall not have any
further right, title, ownership or ownership interest herein
whatsoever, except for the right to receive refunds of the
particular advance~in-aid-of-construction pursuant to the method
hereinafter described. However, Applicant shall furnish any
document pertaining to ownership and title as may be requested by
Company including documents which evidence or confirm transfer of
possession to Company of good and merchantable title free and
clear of liens, or which contain provisions for satisfaction of
liens by Applicant.

17. Risk of Logs: All risk of loss shall be with
Applicant until written acceptance by Company of the Water-
‘Related Facilities. Applicant shall repair or cause to be
repaired promptly, at no cost to Company, all damage to the
Water-Related Facilities caused by construction operations until
all construction under this Agreement has been competed and
accepted in writing by Company. '

18. Insurance: Applicant shall be responsible for
purchasing and maintaining any applicable insurance required by
law and shall maintain reasonable liability insurance as may be
required by Company including, but not limited to, commercial
general liability insurance. Applicant shall submit to Company
proof of the required insurance upon executing this Agreement.
Applicant shall maintain such insurance coverage until all the
Work have been completed and the Water Related Facilities has
- been accepted in writing by Company.

Company shall not be obligated to review any of the Applicant’s
Certificates of Insurance, insurance policies or endorsements or
to advise Applicant of any deficiencies in such documents and any
receipt of copies or review by Company of such documents shall
not relieve Applicant from or be deemed a waiver of Company’s
right to insist on strict fulfillment of Applicant’s obligations
under this paragraph.

19. Performance Bond and Labor and Material (Payment)
Bond: No Performance or Payment Bonds shall be required in
connection with the construction contemplated under this
Agreement.



20. Retu o} dav e: The cost of construction and
installation of Water-Related Facilities advanced by Applicant
and as evidenced by invoices furnished to Company pursuant to
Paragraph 4 hereof, is subject to refund by Company to Applicant.
Company shall make refunds annually to Applicant on or before
August 31, for the preceding July 1 through June 30 period. The
amount to be refunded annually shall be ten percent (10%) of
gross annual revenues (excluding all gross receipts taxes or
sales taxes and all district, municipal, state or federally
imposed regulatory assessments) derived from the provision of
water served from each customer service line leading up to and
taken from the particular Water-Related Facilities. Unless
otherwise provided by Company’s tariffs, by rule, regulation or
order of the ACC or by other law, rule, regulation or order of an
entity having jurisdiction, Company when making refunds will also
refund a pro rata portion of the income tax impact (gross-up)
actually paid to Company; said refund to be computed at the same
tax rate the advance was originally assessed, except that if the
total advance to be refunded (including the gross-up tax refund)
is $3,000.00 or less, then said refund shall be computed at the
effective tax rate Company actually pays in the tax year the
advance is refunded.

years from the date of Company’s acceptance of the ‘Water-Related
Facilities, but in no event shall the funds paid to Applicant
exceed the total amounts paid by Applicant for the Water-Related
‘Facilities as advances-in-aid-of-construction. Any balance
remaining at the end of the fifteen (15) year period shall become
non-refundable unless the refund period is extended from year to
year at the sole option of Company. No interest shall be paid on
any anmount advanced.

21. Company’s Right of First Refusal: Before selling
or transferring the refund obllgatlon of Company under this
Agreement, Applicant shall first give Company, and its heirs,
successors and assigns, reasonable opportunity to purchase the
same at the same price and upon the same terms as contained in
any bona fide offer which Applicant has received from any third
person or persons which Applicant may desire to accept.

22. Protection of Persons and Property: Applicant
shall require its contractors to take every reasonable and
practical means to comply with all laws, ordinances and
regulations in order to minimize interferences to traffic
inconveniences, discomfort and damage to the public, including
the provision of adequate dust control measures. All obstruction
to traffic shall be guarded. If an unsafe condition arises or
exists during the progress of the construction, installation or
connection of the Water-Related Facilities, or if Company has
reasons to believe an unsafe condition exists, and notifies
Applicant thereof, orally or in writing, Applicant shall suspend
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work, wholly or in part, on the Water-Related Facilities for such
period as may be necessary to correct the unsafe condition.
Neither Applicant nor any subcontractor shall trespass upon
private property. Company shall not be responsible for any
injury or damage to persons or property, directly or indirectly,
resulting from operations of Applicant or subcontractors
completing the Water-Related Facilities. Applicant shall comply
with and shall require Applicant’s contractors to comply with the
city, county and state relating to the safety of persons and
property. Company shall not be held responsible for any injury
or damage to person or property caused by Applicant or
subcontractors or any agent or employee of either during the
construction, installation or connection of the Water-Related
Facilities and until their final acceptance by Company.
Applicant shall reguire its contractors to take reasonable
measures to protect against injury or damage to pipes, sewer
conduits, electrical conduits, lawns, gardens, shrubbery, trees,
fences, or other structures or property, public and/or private,
encountered in the performance of this Agreement except as
stipulated elsewhere herein. Applicant shall be responsible and
liable for any injury or damage to such pipe, structures and
property belonging to Company.

23. Indemnification: Applicant shall indemnify and
hold harmless Company, its officers, directors, members, agents
and employees from and against claims or expenses, including
penalties and assessments and attorney’s fees to which they or
any of them may be subjected by reason of injury or death of any
person, or loss or damage to any property contributed to or
caused by the active or passive negligence of Applicant, its
agents, servants, employees, contractors or subcontractors in the
execution of Applicant’s obligations under this Agreement or in
connection therewith; provided, however, such indemnification
shall not extend to claims or expenses arising by reason of the
negligence or wilful misconduct of any of the parties intended to
be indemnified. Notwithstanding the foregoing, Applicant and
Company waive all rights against each other and any of their
respective officers, directors, members, agents, employees,
contractors and subcontractors for damages caused by any peril to
the extent covered by property insurance secured and paid for by
Applicant applicable to the Water-Related Facilities, except such
rights as they may have to the proceeds of such insurance. 1In
case any suit or other proceeding shall be brought for which
indemnification is required hereunder, Applicant will assume the
defense at Applicant’s own expense and will pay all judgments
rendered therein. The provisions of this Paragraph shall survive
termination of this Agreement.

24. Non-Agents: It is agreed that Company is not an
agent for Applicant and shall not incur any costs or expenses on
behalf of Applicant and that Applicant is not an agent of Company
and shall not incur any costs or expenses on behalf of Company.
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25. Water Service: Upon acceptance of the Water-
Related Facilities, Company agrees to provide domestic water
service to the Property. Water service, when provided by
Company, shall be provided in accordance with Company‘s Articles
of Incorporation, By-laws, rules and regulations, and under the
tariffs and rules and regqulations approved by the ACC as amended
from time to time. This Agreement shall not preclude Company
from requiring applications for water service to be executed and
complied with prior to the actual delivery of water service to
individual lots within the Property.

Applicant is requesting retail potable water service to
the Property for domestic use only. Company does not hereby
agree to furnish water for industrial, lake, irrigation, golf
course or any other non-domestic purpose, but may do so if so
agreed by separate agreement. Company expressly disclaims any
responsibility or obligation to provide water at a specific
pressure or gallons-per-minute flow rate at any fire standpipe,
or fire hydrant, or for fire protection service. In the event
fire protection service is interrupted, irregular, defective, or
fails from causes beyond the Company’s control or through
ordinary negligence of its employees, servants or agents, the
Company will not be liable for any injuries or damages arising
therefrom.

Company shall have no obligation whatsocever to provide
service to the Property or any portion thereof, unless and until:
Applicant has paid the full cost of the Water-Related Facilities
as required hereunder; construction of the Water-Related
Facilities has been completed and accepted by Company; and, with
respect to service to individual lots, Company has been paid all
fees, charges, and deposits authorized to be charged by the ACC
including, but not limited to, meter and service lines which are
not a part of the Water-Related Facilities covered by this
Agreement.

26. Service of Notice: All notices, demands and
acceptances required or permitted by this Agreement shall be in
writing and shall be deemed to have been given properly when (1)
sent by Certified Mail (postage fully prepaid); (2) delivered
personally to the parties to this Contract; or (3) given by
telefacsimile and the appropriate confirmation of transmittal is
received. A party giving notice or demand by telefacsimile
immediately shall also send the other party a copy of such notice
or demand by Certified Mail (postage fully prepaid). Such
notice, addressed as set forth below, shall be deemed properly
delivered unless, prior to the date of the notice, a party has
provided certain notification of a change of address.



Notices to Applicant: Notices to Company:

ATTENTION: KEN WALTER ATTENTION: JOHN MIHLIK

14 E. San Miguel 2198 E. Camelback Rd, #340
Phoenix, Arizona 85012 Phoenix, Arizona 85016
Telephone: 274-4640 Fax No.: (602) 224-5455

Telephone: 224-0711
With a copy to:

G. Wayne McKellips, Jr.
3300 N. Central Avenue
Suite 1900

Phoenix, Arizona 85012
Fax No. 277-4507
Telephone: 264-2261

27. Assignability: This Agreement shall be binding
upon and inure to the benefit of the parties hereto and their
respective legal representatives, successors and assigns and
either party may record the Agreement with the County Recorder’s
office in the county where the Property is located. However,
Applicant shall not assign its rights, obligations and interest
in this Agreement without the prior written consent of Company
and any attempted assignment without such consent shall be veoid
and of no effect; provided, subject to the provisions of
paragraph 21 hereof, Applicant may assign without the consent of
the Company its rights to refunds hereunder.

28. Rights and Remedies: The duties and obligations
imposed by this Agreement and the rights and remedies available
hereunder shall be in addition to and not a limitation of any
duties, obligations, rights and remedies otherwise imposed or
available at law or eqguity. No action or failure to act by
Company or Applicant shall constitute a waiver of any right or
duty afforded any of them under the Agreement, nor shall any
action or failure to act constitute an approval of or
acquiescence in any breach, except as may be specifically agreed
in writing.

29. Conservation Requirement: To the extent Applicant

contracts for or constructs residences or other water consuming
facilities on the Property, Applicant shall make its best efforts
to ensure that construction of said residences and facilities
incorporates the latest technologies in water conservation
consistent with the economic investment therein. Applicant shall
include as a part of its property restrictions on the lots a
requirement that each lot purchaser within the Property take all
steps reasonably necessary to limit total water received from
Applicant to the degree that such users water supply usage shall
not exceed the lessor of: a) the amount allocated to this

10



Property on a per lot basis by the Mohave Valley Irrigation and
Drainage District, or b) any conservation requirement imposed by
a governmental agency having jurisdiction thereover.

30. Litigation: Should litigation be necessary to
enforce any term or provision of this Agreement, or to collect
any damage claimed or portion of the amount payable under this
Agreement, then all litigation and collection expenses, witness
fees, court costs, and attorneys fees shall be paid to the
prevalllng party. Nothing herein shall preclude non-binding
arbitration if the parties so elect in the event of a dispute
hereunder.

31. Entire Agreement/Time of the Essence/Waiver: This
Agreement sets forth the full and entire agreement of the parties
and it may only be altered, amended or supplemented in writing.
This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations
hereunder. Waiver of a breach of any term, condition or covenant
of this Agreement by any party shall be limited to the particular
instance and shall not be deemed to waive future breaches of the
.other party of the same or other terms, conditions or covenants.

32. Authority to Execute: Each party warrants and
represents that it has lawful authority to execute this Agreement
and to perform all acts required hereunder.

32. Effective Date: This Agreement shall have no
force or effect whatscever and shall not be binding upon Company
or Applicant until such time as it is executed by all parties and
actually approved by the ACC and/or the utilities division
thereof.

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the date and year first written above.

COMPANY : WILLOW VALLEY WATER CO.,INC.,
an Arizona Corporation

Z ~‘f, ); - o f
Its //!,ggt .

APPLICANT: MCKELLIPS LLAND CORPORATION, an
Arizona corporation

11
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Property on a per lot basis by the Mohave Valley Irrigation and
Drainage District, or b) any conservation requirement imposed by
a governmental agency having jurisdiction thereover.

30. Litigation: Should litigation be necessary to
enforce any term or provision of this agreement, or teo collect
any damage claimed or portion of the amount payable under this
Agreement, then all litigation and collection expenses, witness
fees, court costs, and attorneys fees shall be paid to the
prevailing party. Nothing herein shall preclude non-binding
arbitration if the parties so elect in the event of a dispute
hereunder.

31. Entire Agreement/Time of the Essence/Wajver: This

Agreement sets forth the full and entire agreement of the parties
and it may only be altered, amended or supplemented in writing.
This Agreement shall be governed by the laws of the State of
Arizona. Time is of the essence in performing all obligations
hereunder. Waiver of a breach of any term, condition or covenant
of this Agreement by any party shall pe limited to the particular
instance and shall not be deemed to waive future breaches of the
‘other party of the same or other terms, conditions ar covenants.

g 32. aAuthority fo Execute: Each party warrants and
represents that it has lawful authority to execute this Agreement

and to perform all acts required hereunder.

32. Effective Date: This Agreement shall have no
force or effect whatsoever and shall not be binding upon Company
‘or Applicant until such time as it is executed by all parties and
actually approved by the ACC and/or the utilities division
thereof.

IN WITNESS WHEREOF, the parties hereto have executed
this Agreement as of the date and year first written above.

COMPANY : WILLOW VALLEY WATER CO.,INC.,
an Arizona Corporation
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Arizona corporation
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. CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT No. 5907
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State of (:\0\- /«.-gr‘/?/ - ‘ %
/ ~
County of 5@/7 D/ego A
on Auqust 2 1995 before me, Melissa A 28 5 oA
U DATE 7 NAME TITLE OF OFFICER - E.G., “JANE DOE. NOTARY PUBLIC"
personally appeared KC noelt L. W J#-er” , z
NAME(S) OF SIGNER(S)
[1 personally known to me - OR - X proved to me on the basis of satisfactory evidence

to be the person(s) whose name(s) is/are
subscribed to the within instrument and ac- \
knowledged to me that he/shefhey executed 3
the same in his/hertreH auw
capacity(+es), and that by his/

signature(s) on the instrument the person(e),
or the entity upon behalf of which the
person(#) acted, executed the instrument.

T ”x/ﬂ”ﬂ”ﬁ”ﬂﬂ”ﬂ”ﬂ#ﬂ

-f § T HICHAL SEAL WITNESS my hand and official seal. A
7 e VT 3
N A" C"C0 M, NO. 1006933 C rye
% \ ffﬂ MY%’:‘PA‘E$ ?.grumw7 % SIGNATURE OF NOTARY ;2
T T o
OPTIONAL %
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3
A fraudulent reattachment of this form. \:
3
s CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT A
. z
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g [ ceneraL fofrd 1 piaqes /nof’r?z«::of /%1,_ B
[ Atrornev-N-FACT NUMBER OF PAGES -i

§ L] tRusTEE(S)

§ GUARDIAN/CONSERVATOR

N U orhen:

s DATE OF DOCUMENT A

§ SIGNER IS REPRESENTING: g

\ NAME QF PERSON(S) OR ENTITY(IES) \

g SIGNER(S) OTHER THAN NAMED ABOVE N\

N \
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ACKNOWLEDGEMENT

STATE OF ARIZONA )
) ss.
COUNTY OF Maricopa )

on this .3/ day of CLiLrﬁuxiﬁ* , 1995, befpre ,
€l§élgned a Notary Public, personally appeared ?ﬁﬂ/
L who acknowledged himself/herself{to’be the

, of Willow Valley Water Co., Inc., an

Arizona Corporatlon and that he/she as such, being authorized so

to do, executed the foregoing instrument for the purposes therein

contained, on behalf of the corporation

IN WITNESS WHEREOF, I have hereunto set my hand and official
seal.

3/; Y oA ria Y- vﬁd«,ﬁﬁﬁ

otary Public

My SonmiSs1on Explres"

Ctpu& 10, 1978

ACKNOWLEDGEMENT
STATE OF ARIZONA )
E ) ss.
i COUNTY OF Maricopa )
on this day of ’ , 1995, before me,

the undersigned, a Notary Public, personally appeared
who acknowledged himself/herself to be the
, of McKellips Land Corporation, an Arizona
corporation, and that he/she as such, being authorized so to do,
executed the foregoing instrument for the purposes therein
contained, on behalf of the corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal.
Please see & tmched
Notary PubllC‘aCKnoQﬂa%%f”Cnf
My Commission Expires: Czbfc;/

NOTAR Y

12



3.

5.
6.

7.

WILLOW VALLEY WATER COMPANY, INC.

2198 EAST CAMELBACK ROAD,

SUITE 340

PHOENIX, ARIZONA 85016

TEL. (602) 224-071

1

FAX (602) 224-5455

LINE EXTENSION AGREEMENT DATA SHEET

Current service provided
Users
Population per user
Total population
Usage in 1994 18
Past Usage per capita per day

Projected service
Users
Population per user
Total population
Gallons per capital per day
Maximum demand
Maximum demand

Well pump capacity
Maximum well pump capacity
Storage tank capacity

Booster pumps

1 @ 500 gpm 500 gpm
2 @ 250 gpm 500 gpm
5 well pumps 1,375 gpm

Total pumping capacity
System demand required for fire flow

Total usage and fire demand

1,343
2'.7

3,626
2,014,000
137

1,370
3,699

137
506,763
352

1,725
2,484,000

110,000

2,375
1,000
1,352

gpd
gpm

gpm
gpd
gal

gpm
gpm
gpm



A..LZONA DEPARTMENT OF ENVIRONMENTAL QUALITY
CERTIFICATE OF APPROVAL TO CONSTRUCT
WATER FACILITIES
PAGE 1 of 1

ISYSTEM NAME: WILLOW VALLEY WATER CO SYSTEM NO.: 08-040
|

1

| PROJECT OWNER: WILLOW VALLEY WATER CO., INC..

|

|ADDRESS: 2198 E. CAMELBACK RD, STE 340, PHOENIX, AZ 85016

| PROJECT LOCATION: MOHAVE VALLEY COUNTY: MOHAVE
|

DESCRIPTION: IMPROVEMENT OF THE WATER SUPPLY SYSTEM SERVING WILLOW VALLEY ESTATES 20.
CONSTRUCT 93,000 GALLON GALVANIZED STEEL BOLTED WATER STORAGE TANK IN COMPLIANCE WITH NE&i
STANDARD 61, 3 BOOSTER PUMPS AND RELATED APPURTANANCES.

Approval to Construct the above-described facilities as represented in the approved documents
on file with the Arizona Department of Environmental Quality is hereby given subject to
provisions 1 thru 3 continued on Page 1 thru 1.

1. Notice shall be given to the Central Regional Office located in Phoenix when
construction of the project begins to allow for inspection during construcétion per
A.R.S. Section 49-104.B.10.

2. The project owner shall retain a professional engineer as scon as possible to provide
detailed construction inspections of this project. Upon completion of construction, the
engineer shall f£fill out the Engineers Certificate of Completion (attached), and forward
it to the Regional Office. If all requirements have been completed the Regional 0Of Iice
will issue a Certificate of Approval of Construction.

3. Operation of a newly constructed facility shall not begin until a Certificate of Ap>sroval
of Construction has been issued by the Department.

The State law, A.R.S. Section 49-104.B.10, requires that coanstruction of the project musr be
in accordance with rules and regulations of the Arizona Department of Environmental Qualsty.
This ecertificate will be void if construction has not started within one year of the approval
date. Upon reguest a written time extension may be granted by the department.

Reviewed by: KNS:tlg

Edward 2. Fox, Director

Arizona Department of Environme Quality
WW
p——
By: 442451 L4 9%/25953//3;5 .

LA

Wm. H. Shafer, Jr., P.B/, M%yﬁéer Aﬁbroval Date
Technical Engineering Unit
Water Quality Division

cc: File No.: 950509
Regional Office: Central
County Health Department: Mohave
Owner: Willow Valley Water Co., Inc..
Engineer: Ray Stadler
Planning and Zoning/Az Corp. Commission
Engineering Review Database
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e ‘W!LLOW VALLEY ESTATES UNIT 20 TRACT 4134A

S BlOOlNG SCHEDULE - OOMESTJC WATER AND SANITARY SEWER PHASE ONE

: DOMESTIC WATER

L T T UNIT .|  ESTIMATED

lTEMOFWORK © ] UNIT | QUANTITY cosT | ¢ . cosT

“{l8-in. oncxzoo : Eo | 307 12.70 16,598.90

" ISewvios 1-in. doubls .+ | ‘Ea . 42| 265.00 3,180.00

coa SG(WW3/4 In. :lng[a L o Ea o 3 215.00 - 645,00

. " "|lFice hydrant essembly complete | . Es’  3jt.421.00 4,263.00

T liseda. yaive. box and.cover o Ee 2{ 481,00 1.962.00

» o Tieddn, Ductite fron Ripe . LF o s3] 17.51 928,03
HiConcrete Sespage Collac - . .- - | - Es 1 o 104,00

 |Eqbotal domestiowater < - . $26,680.93

bl f-lsmrrARYsewrzR R

TUNIT |- ESTIMATED

JTEMOF WORK 0 lunt | auanTiTy cosT - | cost

8-in, pve plpe A LF " 1,248 ©11.50 | 14,352.00
4-f¢ diem. MH - o e o 6| 1,128.00 6,768.00
Lo JMdn, sewertep . C |ea 271 265.00 7,155.00
4" D,L,P, Sewer _ N 8 & 14.95 1,076,00
g D.I.P. Sewer .U AL _ 20 16.80 336.00

lsub-total Senltery Sewer o - - $29,687.40

\/A/J @OO\/
. 3@3(0 g jﬂﬂmm Ry D
o /\p@vCCi 4/9\//%1{ Pz sees
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EXHIBIT "B



 ARIZONA DEPARTMENT OF WATER RESOURCES
Hydrology Division
500 North Third Street, Phoenix, Arizona 85004
Telephone (602) 417-2448
Fax (602) 417-2425

‘December 13, 1996

RIT_JA P. PEARSON
Director

Mr. Roy Tanney

Chief of Subdrvrsrons T
Arizona Department of Real Estate
2910 North 44th Street
Phoemx, Anzona 85018

RE: Willow Valley Estates #20, Tract 4134-A, Mohave Co.
Water Adequacy Report #22-300085

Dear Mr. Tanney: - (

_Pursuant to A.R.S.§45-108, the McKelhps Land Corporatronhas provided the Department of Water ,'

Resources with information on the water supply for the Willow Valley Estates #20, Tract 4134-A, s
in Sectron 21, TISN R22W ' o

~ Water for domestrc use w111 be provrded to each of the 27 lots in the subdrvrsron by the Willow:;
Valley Water Company, Inc., from wells within its franchised area '

Adequacy of the water supply was reviewed by the Department with regard to quantrty, qualrty, and -
dependability. The subdivision is located in Mohave County. The water company's wells, which
tapa groundwaterbody replenished by the Colorado River, are considéred to be diverting Colorado
River water. In September, 1996, the Mohave Valley Irrigation and Drainage District allocated 7.56

acre-feet of water for domestic use to Willow Valley Estates #20, Tract 4134-A, from the district's
_contract with the Secretary of the Interior for Colorado Rwer water.

'I'he Department of Water Resources, therefore, finds the water supply to be adequate to meet the '

subdivision's prOJected needs. Any change to the subdrvrsron or its water supply plans may
invalidate this decision. |

—

~

“This letter, wlnch constrtutes the Department of Water Resources’ report on the subdmsron water
supply, is being forwarded to your office are required by A.R.S. §45-108. This law requires the
developer to hold ‘the recordation :of the above subdivision's plats until the receipt of the .
Department'sreport on the subdivision's water supply. By copy of this report, the Mohave County
Recorder officially is bemg notrﬁed of the developer's comphance with the law



Page 2

Mr. Roy Tanney
Willow Valley Estates
December 13, 1996

If you héve-questions related to this matter, please cail Genie Howell at (602) 417-2448.

Sincerely,

Greg Wallace> :
Chief Hy_drc_)Iogist ‘

GW/EH
201563 )
. o

cc:  McKellips Land Corporation .

‘Willow Valley Water Co, Inc.
Mr. Robert Johnson, MVIDD
‘Stadler Consulting Engmeers, Inic.
Ms. Denise Burton, Stoval Engmeermg
Mr. G. Wayne McKelhps, . '
Ms. Joan McCall, Mohave County Recorder - -
Ms. Tami Gustafson, ADEQ Technical Rcv1ew Unit

- Mr. Steve Rossi, ADWR '
M. Joe Stuart, ADWR.
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| WILLOW VALLEY WATER CO., IN'_:‘(:,*.] o
Phone: (602) 224-0711

LINE EXTENSION AGREEMENT

" THIS AGREEMENT, made tms/é day of September, 2003 by and between WILLOW

'VALLEY WATER CO,, INC., an. Arizona coq)oratron ("Company") and McKELLIPS LAND T

: CORPORATION anAnzona corporatlon ("Apphcant"). e

WHEREAS Company holds a Certlﬁcate of Convemence and Necessuy from the Anzona

- CorpomnonComnusslon("ACC")toprovrdewaterservrcemandaromdﬂlewcuutyofmeWﬂIowValley -

" Estates 20; Tract 4134-B subdivision, consisting of 29 lots andmoresmcrﬁcallydeecnbedonEx}ubn A"
. attached hereto and mcorporated herem by this reference (the "Property" A __'}_: T e

WHEREAS Apphcant ownsand mtends to. develop the Property and has requested Company IR

“to proxnde water servnce to the Property;

. WI-IEREAS certamWater-RelatedFacxhues(asdeﬁnedearagraph1below)mustbedesrgned,:‘: | .
‘ ~constmcted,mstaﬁedandconnectedtoCompan)’ssystemmordertopemutCompanytodehveradequate ’
waterservlcetotheProperty, o o B R R

’WHEREAS Apphcant is w:lhngto ﬁnance desrgn, mstall and construct sald Water-Related ! ’

- "-'.Fac1ht1es subjectto Company‘s approval of suchdemgnandconstmctwn SR

NOW THEREFORE m consrderatlon of the mutnal covenants herem contamed, and as a S

. predxcate to the Property recexvmg water service, the partxes hereby agree as’ follows

L. FacthuestobeConstmcted TtnsAgreement govemsﬂleconstmctlon, mstallatlonand ﬁnancmg - .- :. :

B , of the Water-Related Facilities set forth in those certain engineering plans

drafted by A-N West, Inc. consrstmgof _ pagesnotattachedheretobutmcorporatedherembythls e |

5 reference as Exhibit B (the "Plans"), as modxﬁed in final engineering plans apprOVed byCompany, the -
.- ACC, the Arizona Department of Envrronmental Quahty("ADEQ")or its delegatee and/orsuchother " .
governmental agency, if any, having authority to review .and approve the engineering plans Such

“modifications shall be deemed to amend the Plans and are mcorporated herein byreference Nootheror: |

o furtheramendments shallbeperrmttedwrthoutwnttenauthonzatlonofCompany The facilitiestobe .

‘constructed pursuant to the Plans are herein referred to as the "Water-Related Facilities". Any additional . e
- lines, or water facilities necessary to provide adequate water service to the Property or any portion B

- thereof, arebeyond thescopeof tlnsAgreement andwrllbethesubject matterofseparateanddrsnnct _
_agreements : R

. 2. . Applicant to Construct and Pay Apphcant shall desrgn, construct and mstall the |
Water-Related Facilities and shall pay all of the costs related thereto and/or arising directly orindirectly
from this Agreement or any undertaken in the performance thereof, including, but not limited to, the costs -



of engineering, computer modeling analysis, material$, labor, transpor_tation, eq.i_ripm'ent,.knmvn o: ‘
unknown, presently incurred or hereafter arising (through the dated ofacceptance by the Company ofthe
Water Related Facilities) regulatory fees, special assessments, excise charges; taxes (excluding propertw

“taxes and Company’s income taxes) or surcharges, regulatory fees, necessary permits, easements,
-inspections, administrative overhead, attorne)’s fees approvals testmo correctlon, msurance and bonds,: -

if any

- 3. | Time of Payment: Apphcant, pnorto Company's wntten acceptance ofthe Water-Related ._
Facilities, shall pay all costs mcurred by Applicant with any third party in the performance of this'
Agreement. Priorto Company's written acceptance of the Water-Related Facrhtres but notlater than thirty

{30) days after completing consuucuon, ApphcantshallpayCompanytheacmalcosS incurred directlyby

the company for Company's cost of engineering, computerfnodehng analysrs inspection, and attorneys” )

- fees incurred in connection with this Agreement not to-exceed Five Percent. (5%) of the total costof
" construction (collectxvely,“CompanyCosts ). Allothersums payablebyApphcant to Companyhereunden' L
" shall bedue and payable the later of: (2) prior tothe Compan)fs written acceptance of the Water-Related
-~ Facilities, or{b)within fifteen (15) days of receiving abill therefore. Interestshall. accrue onanyunpaid
. balanceattherate of 1.5% permonth. AlismnspamdbyﬂneApphcantpursuanttothrs Paragraph3and =
: supportedbydocumentatronasrequuedbyParagmphS shallbedeemedadvances—m—ard—of—construcuon -

refundable as set forth in Paragraph 6 hereof o

B Acmmmasmn@m. 1heeshmatedtotalcostoftheWater—RelatedFacdrhesrsforty I
- seven thousand ﬁareehundred and forty-two dollars (S47,342)asshownon Exhiblt C,plusall apphcabIe
" “CompanyCosts. Apphcantadmowledvasﬂaeestrmatersnon-bmdmgandherebyageestopayme actual =

cost of the Water-Related Facrlrtres

5. Documentatron Apphcant shall asacondrtlonof acceptance of the Water—Related ) |

' F acilities by Company and not later than surty(60) days aﬂer completmo constructxon, ﬁxmrsh Compam. ' '_ -

with:

- (a) copxes of allbrlls mvo:ces and otherstatements ofexpenses meurredbyApphcant, .
* covering all costs of’ matenals eqmpment, supphes, construcuon and mstallatlonof the )
Water-Related F acrlmes ‘ . . S

' (b) lien waivers andreleases from conuactoré, subcontractors and vendors 'for matenals
labor equipment, supphes and consuucnon mcluded in Water-Related Faclhtles

-(c) recexpts specrfymg exact amounts or payments mﬁxllbyApphcant to all contractors R
subcontractors or vendors for all materials, equipment, supphes labor and other costs of
construction of the Water-Related Facilities;

d "as-built"‘drawinrgs certiﬁed asto correetness by A-N West,'Inc.,'or other engineer
~ registered in the State of Arizona and approved by Company and Applicant, and showing
~ the location and respective sizes of \Vater-Related Facilities; and



(¢) all easements, billsof sale, deeds and other evrdences of ownershlp, and/or nght to
operate, maintain, repalr and replace the Water-Related Facrhtles reasonably requested '

by Company.

- 6. . RetumofAdvance: The cost of constructlon and mstallatron ofWater—Related Faciliies -

- advanced by Apphcant pursuant to this Agreement and evidenced: byinvoices furnished to Company _

pursuant to Paragraph 5 hereof, is subject to refund by Companyto Applrcant. Company shallmake =~
refunds annuallyon or before August 31, for the precedmg July 1 through June 30period. The amountto

" berefunded annually shallbeten percent (10%)of gross annual révenues (excludmg all gross receipts

~collected as sales taxes, franchise fees and/or any other assessment, fee, tax or charge imposedbyastate,
- ¢ federal orlocal govemmental bodyer pursuant to a cost adjustment mechanism: approved bythe ACC) -

- derived from the provision of water served from each custoiner semce lme leadlnv up to andtaken from o
- water mains 1nstalled by Appllcant pursuant to tlns Agreement A :

" Refunds shall be payable fora penod of fifteen (l 5) years commencmg from the earher of. (@) the
. datéof Company's acceptance of the Water-Related Facilities, or (b) the first dayof the month followmo e
* 180 days from the execution of this Agreement. Innoeventshall the funds paid! hereunderexceed thetotal -
‘amounts paid by Applicant as advances-in-aid-of construction putsuanttothis Agreement ‘Anybalance -
remainingatthe end of the fifteen (15) year period shall become non-refundable unless the refund period. .
- isextended from year to year at the sole option of Company. No; mterest shall be pard on any amount _’ o
o advanced by Apphcant pursuant to. ttns Agreement. ' . sRx R

ioht of First Refusai Before seﬂmg ortransfernngthereﬁmd obhgatlon of

p (:@yunderthlsAgreement,Apphcan’tshallﬁrstgrveCompany,andnsheus successors and assigas, g .'i . |
 reasonable opportunityto purchase the same at the same price andmpon thesametermsascontainedin - -~

S 1anybonaﬁdeoﬂ’erwhrchApphcanthasrecervedfxomanythlrdpersonorpersonswhrchApphcantmayt';» R
: -'desxretoaccept. . ek e S

8 Gov entalApproval Pnortopmchasmgmatenalsfororcommencmgconstrucuon S

o ,oftheWater-RelatedFaclhtrec Apphcantshallpayforandprovrdeto Companyallreqtusrtepermrts .

‘highway constructionpermits, zoning and other governmental approvals, asrequired; and necessaryto -~ - S

g mstall, construct andmaintain the Water-Related Facilities, not incliding permits required to be obtained
'j and maintained generally by the Company in order to do busmess (e g rts Franchxse and related fees)

9, Provrsxon and Use of Easements Apphcant shall atno cost to and in‘a, form acceptable o
- o Company, provide ontherecorded platof the subdivision, or otherwise ﬁmushCompany anyandall
- easements and rights-of-way reasonably necessary to insure the properprovisionofutility serviceby ‘
~ Company,asdetermined in the reasonablediscretion of Company Inaddition, Company shall havethe
 righttouse any ofthe exrstmg or future dedications, easements, orrecorded nghts—of_wayon the Property
in furtherance of the proper provision of utrhty service by Company R i

- 10.- Provision and Use of We1151tes, Booster Sltes and Storage Tank Slte Company _»
acknowledges thatithas prevxouslyacqumed adequate well srte(s) boostersxte(s) andstoragetanksrte(s) '




deemed by it to be necessary for the locanon ofthe Water-Related F acrlmes and provrsron ofserviceto
the Property in accordance with the pronsxons hereof :

1 l Obhoatlon to Complete W' ater-Related Facrhtree Apphcant has commenced construction
' of the Water-Related Facilities. If Applicant fails to pursue completlon with reasonable drllgence as
~ determined by Company, Company shall give written notice thereof: and if Appltcant doesnotresume
" construction within twenty (20) days thereafier, and diligently pursue completlon thereof, then this
, Agreement may be canceled upon ten (10) days written notice to Applicant. In'the event the Agreement
- iscanceled, neither party hereto shall have any further oblrgatrons to the other hereunder; ‘except that
“Applicant shall be responsrble and payto Company an amount equal to the costs actually incurred by
Company, including, but not limited to, engineering and legal feesand costsincurred in the preparation of
this Agreement. Any advances Company has received in excess of the actual costs shall berefunded to
- Applicant. If Applicant or any contractor employed by Applicantis delayed atanytime in the progress
- ofthework bylabor drsputes fire, unusual delay indeliveries, abnormal adverse weather conditions,
unavoidable casualties or any other causes beyond the control of Apphcant orsuch contractor, the time
- allowed by:Company for construction shall be extended fora: reasenable penod on-account thereof.

_ 12. Com an sR1 htto Ston Work: Iprphcantmatena]lyfalls to perfonnmaccordance
. withthis Agreement, and 1facontmuanon of the work without correction could nnpede orrender more
* .expensive the correction of Applicant’ s fa11ure, then Company, by awritten order s1gned bya duly-

constmctionandmstallatronoftheWater-RelatedFaclhnes oranyportlonthereoﬁ urmlthecausefOrsuch_ o
- “order has been elnmnated . B

o 13, Contractor's License: Unless another classrﬁcatron is. appropnate all constmcnon, S
" installation and connection of Water-Related Facilities shall be done by a contractor having a valid - -

performed (usually a Class A, A—17 or A-16 hcense)

14 Constructlon Standards The size; desrgn, type and quahty of matenals shall be in .

. ADEQand any other public agency having jurisdiction thereover, including, but not limited to, traffic
- control, compaction, safety, pavement removal and replacement, sloping, shielding, shoring, OSHA
-~ regulations and Arizona Department of Health Services Bulletins No. 8 and No. 10. Additionally, all of said
_plans and specifications shall meet or exceed the standards and specifications of the Maricopa Association
‘of Governments, and shall be approved in writing by Company before being submitted to ADEQ, orits
. designee, or the Arizona Corporation Commission ("ACC") for approval. Approval by Company will not
be: unreasonably withheld or delayed. Water-Related Facilities will be designed and constructed with. _
sufficient capacity to accommodate the water service requirement of the Property, including fire flow
requirements imposed by a governmental entity, without adversely impacting water service to other
customers of Company. Upon the request of Company, the Water-Related Facilities or any portion thereof,

. designated representative of the Company, may order Applicant to stop, and Appllcant shall stop o

: “contractor’s hcenselssuedbytheStateofAnzonaRegrstrarofContractorsencompassmgtheworktobe S e

_.accordancemth good utility practices, thereqmrementsofCompany(as 1dent1ﬁedonorbeforethedate : S
‘of this Agreement or as attached as Exhibit D), the riles, regulations, orders and requirements of the ACC; -



e -

“shallbe oversized, provrded Company shallbe responsible for and pay the mcremental mcneasem costs '
- and expenses related to the oversizing. : A SeEon

15.  Inspectionand Testing: Applicant shall complyWiththe’inspecﬁonandtestingreouirements o
of Company and any governnmental agency having jurisdiction over the construction, installation and -
" connection of the Water-Related Facilities. AnymspecuonortwtmgrequxrementunposedbyCompany :
* - shall bereasonable and shall notcauseApphcantunwarranteddelaysmtheordmarycourseofconstructron. -
" Unless otherwise agreed, Applicant shall notify Companyor Company's desi gnated anmeer (A-N West, g
Inc forthxsproject), thatWater—RelatedFacrlttmarereadyformspecttonand/ortestmg,pnortocovenno. S
~ oretherwise limiting access to the facility and when inspection or testing is otherwise required. Company, - -
- orits deslgnatedEngmeershall make aniinitial mspecnonofﬁxefacmtywrtlunforty-elght(48)hoursaﬁer'_"_ '
- being so notified, excluding weekends and holidays. Inspection ortesting by Companyshallinnoway
~felieve or limit Applicant's responsibility and liability for construction and installatiori of W ater-Related -

o Facilitiesin accordancewith the terms of this Agreement; pmvrded however if Apphcant requiresor .-
. otherwise obtains a performance bond acceptable to Company, Applicant may require Companyto I
- proceed solely agamst the bond to remedy defects and deﬁcrenmes in constructlon, matenals and

o worlcmanshrp

v16.- Acceptance ofFacrlmes No Water—RelatedFaclhtreswrllbedeemedaweptedunle&s

ce (a) accepted in writing by Company or (b) documentation of ¢ conveyance hasbeendeliveredtoand -
L accepted by Company. Company shallnot unreasonablyrefuseto acceépt Water-RelatedFacﬂmes when ©
i -offeredby Applicant;provided, however, Company has nio obligation to ccept Water-Related Facilities, : .
o ioranypomonthereof,rf () notconsuuctedmmatenalconformanoewrtli‘thePlans (b)determmedtobe
* . .-unsatisfactory in any material respect upon inspection or tes‘tmg, {©) not paid forin fulk; (d) liened or

- encumbered in any way; (¢) not located on Company property, easernent or right-of-way; or (f) not- B
3 supxted by proper documentation. Within sixty 60) days of Apphcant tendenng the facilities for

. .:f .-acceptance, Companyshallprowde written notification of: anydefects and items left to becompleted
T .Apphcant shall promptly correct all defects and complete all 1tems so 1dentrﬁed. SR

: i

- Te p_o_rgggUseofFacllmes ApplxcantlrrevocablyconsentstoCompany'suseofallor S

o anyportlonof theWater«RelatedFacllrtres without cost to Company,pnortoformalaceeptancethereoﬁ SR
= AnywaterservrceprovrdedbyCompanyto thePropertypnorto wnttenacceptanceoftheWater-Relatedf";_" R
S Facrhnesasprovrdedheremxsprovrdedonatemporarybamsonly,subjecttotennmauononten(w)days
. 'f_ written notice that temporary service will no longerbe: available-until Apphcam meets allcondmons:
precedent to acceptance of the Water-Related F acxlltres ' T O At

18, Rxskofboss AllnskoflossshallbemﬂlApphcantunulwnuenaoceptanccbyCompany' o |

- ;of the W ater-Related Facilities. Applicant shall repair or cause to be repaired promptly, atnocostto
. Company, all damage to the' Water-Related Facilities. caused by construction operations until all L

- construction under this Agreement has been completed and accepted in writing by Company

19. erformanceBond andI.aborandMatenal(Eament)Bon NoperformanceorPaymentq '

. Bonds shall be required in connectron with the constructlon contemplated under thxs Agreement



20. . Titleto Progertv inUtility: The Water-Related F ac1lmes constructed pursuant to thxs o

- Agreement shall become upon acceptance thereofby Company;. and shall remain, the sole propertyof -

~ Company without the requirement of any written document of transfer to Company. Applicant shall not
~ haveany furtherright, title, ownership or ownership interest herein whatsoever, except for therightto -

receive refunds of the particular advance- m-ard-of-constructlon pursuant to the method hereinafter. . -

described. However, Applicant shall furnish any document pertaining to ownership and title as maybe

S requestedbyCompanyrncludmodocumentswhrchevxdenceoroonﬁnntransferofpossessnonto Compaity - ,
- of goodandmerchantabletrtle&eeandclearofhens orwhrchcontarnprovrsrons forsatlsfactronof hens' ST

o 'by Apphcant

21, - Warranty: UnlessotherwrseprovrdedexlubxtB Apphcantwarrantsto Companythat' .

- .all.matenals and equipment furnished under this Agreement will be new,.and that the Water-Related - - e
 Facilities will be of good quality, free from faults and- defects. ‘Applicant further guarantees the -

" 1Water-Related Facilities fora period of two(2) years from the date of their acceptance byCompany.
“Should anyportion of the Water-Related Facilities need replacement or repair within two (2) years from -

- the date of completion due to construction methods or material faulure,Apphcantshailreplacesuchpomc,n o

y ofthe Water-Related Facilities atno costto Company Iprphcant fails within reasonabletimeto replace - Lo
Loor repalrany portion of the Water-Related Facilities deemed to be needed, Company may causesaid

"Water—RelatedFacrhtles tobereplacedorrepalredandApphcantagrees topay all costsincurred therein; - .

| provided, however, if Applicanthas obtained a performance bond which has been accepted by Company, L A
. Applicant may requir¢ Company to first proceed against thebond to remedydefects anddeficienciesin . -~ -

S constmctlon,matenalsandwoﬂqnanshrp AnyporttonoftheWater-ReIatedFacrhuesnotconfonnmgto s

: theAgreement,mcludmgsubstxtuuonsnotproperlyapprovedandauthonzed,maybe considered defective.
IfreqmredbyCompany,Applrcantsballﬁrrmshsaﬁsfactoryemdenceastothehndandquahtyofmatenals ‘
o and equrpment used on. the Water-Related Facilities. A So o S

- 22. | Insurance' Apphcant shallberesponsﬂ)le forpmchasmgandmamtammgﬂleApphcant’ -
S usual lrablhtymsuranceunttl acceptanceofthe Water-Related Facilities, including, without hmxtatlon»-‘.' ‘
o commercml general hablhty w1th coverage in an amount no less than $l 000 000/$1 000 000 i

Apphcant shall submlt to Company proof ofthe reqmred insurance at such tlme(s) as deemed - i

. appropriate by Company. Apphcantshall obtain the above-described insuranice from i insurance companies - .
- whichare duly authorized toissue suchpohcles mthe StateofAnzona, "BestRated A" orbetterthanthe

.AM. Best Company. Applicant shall mamtam such insurance coverage until all the Work hasbeen -

completed and the Water-Related Facilities have been accepted in wntmg by Company

CompanyshallnotbeobhgatedtorevrewanyoftheApphcant’s Certlﬁcatesoﬂnsurance insurance

B pohcres or endorsements or to-advise Applicant of any deficienciesin such docurnents and anyreceiptof

- copiesorreview by Company of such decuments shall not relieve Applicant from orbe deemed awaiver
of Company's nght to insist on strict fulﬁlhnent of Apphcant's oblrgatrons under this paragraph.

23.  Protection of Persons and Progem Applicant shall adopt and requrre its ernployees, ‘
officers, agents, contractors and subcontractors to adopt every practical means and comply with all laws,



“ordinances and regulations in order to minimize interferences to trafﬁc and to avoxd inconveniences, -
~discomfort, loss damage and injury to persons and property, including the prows1on of adequate dust
control measures during the construction, installation or connection of the Water-Related Facilities. All
. obstruction to traffic shall be guarded. Neither Applicant nor any subcéntractor shall trespass upon private:
' property. Apphcant shall require its contractors to take reasonable measures to protect against injuryor -
‘damage to pipes, sewer conduits, electrical conduits, lawxs, gardens shrubbery,trees, fences, orother
- structures or property, public and/or private, encountered in the performance ofthis Agreement. Company.

‘shall not beresponsible or liable for any injury or damage to persons or property, dtrectlyormdlrectly,’ -

. resulting from the actions or inactions of Applicent, its officers, directors, agents employees and" '
representatlves mcludmg contractors completmo the Water-Related Facxlmes e

24, Indemmﬁcatlon ‘Applicant shall mdemmfyand holdharmlessCompany, 1ts ofﬁcers: |

i directors, members, agents and employees from and against claimsor expenses mcludmg penaltiesand -~

o assessments and attomney's fees to which theyor any of them maybesubjected bywisonofmjuryordeath o

of any person, or loss or damage to any property centributed to or caused by the active or passive - .~
. neghgencc of Applicant, its agents, servants, employess, contractors or subcontractors mﬁleexecuhon of = .
- . Applicant's obhgatlons under this Agreement or in connection therew1th, provxded,however such

. indemnification shall not extend to claims or expenses arising by reason of the neghgence or wilful _‘ ‘
- smisconductofanyofthe parties intended to be indenmified. In case any suitorotherproceeding shallbe o

o brought forwhich inderanification is required hereunder, Applicant will assuinethe defense at Applicant's | o

. 'l‘ovmexpenseandmllpayalljudgmentsrenderedthexemTheprovxsionsofthlsPamgmphshallsumve"'f.‘_

s temamation of this Agreement

. 25 _W_at_er.ﬁ____ UpOIlApphcantoonlpbmaﬁﬂlywnhth]sAmmmcludlngmmg : . S
e Company'swntten acceptance of the Water-Related Facilities ando&tammgallreqmsuegovemmemal R

“approvals toselllotsmthmtheProperty, Companyasreestooﬁ'erdomesucwaterse(vwetotherperty

;\,Vatersemceshallbeoﬁ'credmaccordancemthCompanVsArhclesoﬂnoorpomon'By_kws’ rlesand

o '- ,. Ll - ‘regulatlons andunderthe tanﬁ's andrules and [egulauons approvedbytheACC aSamBndedﬁ-omume . o
. totime. This Agreementshall not preclude Company from requiring apphcatlons forwaterservicetobe.

T executed and comphed w1th prior to the actual delneryof water sennce to mdmdua] Iots mtbm the L

Fropers:

“other non-domestic purpose, but may do so if so agreed by separate: agreement. COMPANY
~EXPRESSLY DISCLAIMS ANY RESPONSIBILITY OR OBLIGATION TO PROVIDE-

.. WATER AT A SPECIFIC PRESSURE ORGALLONS-PER-MINUTEFLOWRATEATANY .

S Apphcant is requestmg reta11 potable water Servme to the Property for domestlc use onIy o L
g Company does not hereby agreeto furnish water for industrial, lake, m-lgatmn,golfcourse oramy .

- FIRE STANDPIPE, ORFIRE HYDRANT, OR FOR FIRE PROTECTIONSERVICE. INTHE -~

. EVENT FIRE PROTECTIONSERVICEIS IN[ERRUPI'ED ,IRREGULAR,DEFECTIVE,OR

L FAILS FROM' CAUSES BEYOND THE CO\IPANY'S CONTROL OR THROUGH

_: ORDINARY NEGLIGENCE OF ITS EMPLOYEES, SERVANTS OR. AGENTS, THE
. COMPANY WILL NOT BE LIABLE FOR ANY INJURIES OR DAMAGES ARISING '



THEREFROM. Notwithstanding the foregoing, Company agrees that it will not reduce the speeiﬁe_
- pressure designed into Applicant’s water system by adding additional services or otherwise.

: Cofnpah_y shall have no obligation whatsoever to provide service to the Pfoperfy oranyportion

. thereof; unless and until: Applicant has paid the full cost of the Water-Related Facilities as required. -

- hereunder; Applicant has secured all governmental approvals required hereunder oras aconditiontothe

* sale and/or occupancy of the subdivided lots; construction of the Water-Related Facilities has been - E R

: ‘completed and acceptedin writing by Company; and with respect to water serviceto. individual lots;

e Company has beenpaid all fees, charges, and deposits authorized tobe chargedbythe ACCincluding, * e

L -jbutnot limited to,’ meterandsemce lmeswhxcharenotapartofthe WaterRelatedFacﬂmes coveredby F

o tlus Agreement

26,

(..)onserv_ auonR uirement: To theextentApphcantcontracts fororconstmctsmden(:es- SR

: _oretherwaterconsummg facilities onthe Property, Applicant shall make ifs bestefforts toensurethat .~ .

- construction of said residences and facilities incorporates the latest technologles inwaterconservation

-eonswtentmthﬂtheeeononucmvestmenttherem and limits water using features. Applicantshallincludeas - R

;ﬂapattafttsreeorded ,conditions-and restrictionsonthe lots in the subdivision arequirement that

- '-‘~eachlotpurchaserw1ttunthePropertytake allstepsreasonablynecessary, including restnctmgoutsxcie -
- lawnsand vegetation, to limit the total water received from Applicant tothe amount of waterallocatedto -~ -

the Property ona per lot ba515 by the Mohave Valley Imgatlon and Dramage Dlstrlct

Non-Agents Ttis agreed that Company is not an agent for Apphcant and shall not mcu:r_' LRI

o anycostsorexpenseSonbchalfoprphcantandthatApphcmtlsnotanagentofCompanyandshallnot S
incur.any costs or: expenses on behalf of Company _ R

y follows
M. G':Wayne McKellips, k.
» .'McKelhps Land Corporation
... 3300 N. Central Avenue, Suite 1900
B Phoemx Anzona85012 L
’ 'w1thafaxed copy to: (602) 2774507

* ortosuch othel_' a‘ddress’_es or addressees as Applicantmay adviSe Company mwntmg,and to Compan}

- at:-

‘Willow Valley Water Company, Inc.

13800 North Central Avenue, Suite 500

" Phoenix, Arizona 85012. =
- ATTN: J.Joltn Mihlik, President

.28, Commumca’aon Commumcatlonshereundershallbesentto Apphcant addresseda: B -



‘with a faxed copy to (602) 224-54 5

or to such other addresses or addressees as Compan) may advrse Applxcant in wntmo )

Anynoticeto a party under this Agreement shall be in wntmg, and maybe grven by personal C

fdehvety, facsmuletransnussxon(followedbymalhn.) recogmzedovenughtcounerormml, and shallbe - -

deemed given and effectively served upon delivery, orifmailed, upon marlmg provided itis thereafter - - -

: _.acmallydehvered(er refused) and is mailed (postage prepaid) bycertnﬁed orregistered mail, return receipt

' requested, tothe address of such partyset forth herem, ortosuch other addressasshall have prevmusly

-' . been speclﬁed in wntmg by such party to all parties hereto; provrded however a notlce of change of -

- address for notices shall not be deemed made until amaﬂyrecmved Refusalto. acceptdehx eryorto sign

| " areceipt, orthemablhtyto dehverbecauseofachanoedaddmsofwhlchnonouceprewouslymns given, |

o shall consfitute actual receipt. Whenever-aparty hesthe right or is required to do some act ot give some

- ‘nehcemﬁnn aprescribed period after the service of anotice or otherpaperuponthat partywhlch was
. 'served by mail only, three days. shall be added to the prescnbed penod for response -

shanbebmdmguponandmmtomcbmeﬁtof] parties

29. mﬂlﬂ' ThiSA*. ent

R ’v.-’hereto andthelrreSpectlvelegalrepresentatlves successors and assigns andeltherpartymayrecordthe L
o _.—'AgreementmththeCountyRecerder'soiﬁcemthecountywhemthePropcrty:s!ocated. However,

L ';:Apphcantshallnotmgmtsnghts obhgatlonsandmterestmthlsAgreementmthoutthepnorwntten .

L .:.consentofCompanyandanyattemptedassrgnmentmtheutsuchconsentstmllbewxd andofnoeffect; . .
S "-f_pmwded wb;ecttotheprowmonsofParagraph?hereoﬁApphcantmayassrgnwnthouttheconsentofthe~
'VCGmpany its aghts terefunds hereunder., ‘ : ST

30, &ghtsandRemedres ThedutlesmﬁobhganonsnnposedbyﬂusAgreementandﬁlenghts .

S ‘-andremedxesavaﬂabiehereundershallbemaddlmnto andnotahnu'tatlonofanydunes,obhgauons,nghts
A andedlesothemrselmposedoravarlableatlan orequlty No actxonorfaxluretoaetbyCompanyor ‘
. Apphca.ntshalldonstltuteawalverofanynghtordlm aﬁ‘ordedanyofﬂlemundertheAgreemmI,norshaH-' - _
B -:.any action or failure to act constltuteanapproval of oracquxescencemanybmch,exceptasmaybe A

| spemﬁcallyagreedmwntmg S

1
. l_-~

R 31. _ngggt_lm Sheuld htxgatlon be. necessary to enforce any term or provmon -of thxs | ) e
. Agreement, orto collect any damage claimed or portion of the amount payable under this Ag then

oo allhtlgatlonandcollectlonexpenses ‘witness fees, court costs; andattOrneys feesshallhepardbyﬂlelosmg SR

- .partyto the prevailing party. Nothing herein shall pmludenon-bmdmg arbrtratromf&eparhessoelect :
- "mfhe event of a dlSpute hereunder | L e ,

. . 32, EntxreAmenth‘uneofﬂleEsser:ch aiver: msAgreementsetsforﬁltheﬁIDandennre.
: agreementofthepartles and itmay only be altered, amendedorsupplementedmwntmg ’I'lnsAgreement '
- ‘shall be governed by the laws of the State of Arizona. Timeisofthe essence mperfonmnoall obligations
* hereunder. Walverofabreachofanyterm, condmonorcovenantofthxsAgreementbyanypanyshallbe'
“limited to the particular instance and shall not be deemed to waive future breaches ofthe otherpartyof the
. same or other terms conditions or covenants. S o



o33 - Counterparts: 'I'Iﬁs Agreement maybe executed in any number of co'unterparts andali .
suchcounterparts shall be deemed to constitute one and the same mstrument and each of' saxd countezparts
shall be deemed an ongmal hereof :

34. - Effective Date: This Agreement shall haveno. forceor effect whatsoeverand shall potbe
binding upon Company or Applicantuntil such time asitis executed by all partles and actually app'oved ,
. by the ACC and/or the Utlhtxes Division thereof . . : e :

B 35.. Autho "" yio Execute Each partywarrants and represents thatit has lawful authomyto : '
- execite this Agreement and to perform all acts reqmred hereunder ~

" IN'WITNE 'S WVHEREOF theparhesheretohaveexecutedthls Agreementasof thedat" and& -
year ﬁrst wntten above : S _ - .

. “WILLOW VALLEY WATER CO Ix\C., McKELLIPS LAND CORPORATION
ianAnzona Cﬁrporanon S anAnzona corporatlon . _

7 G.Way { McKellifs, (/. '

10



- ACKNOWLEDGMENTS ~ *
'STATEOFARIZONA ) :
: COUNTY OF Maricopa - ) | o

‘ On this & L dayofSeptember 2003 beforeme; the undersxgned, aNotaryPubhc, pexsonally -
» appearedJ JohnMhlﬂcwhoaclmowledgedblmselftobeﬂlePresxdentofW'ﬂIowValleyWaterCompany, ’

'~ Inc., an Arizona corporation and that he as such, bemg authonzed S0 to do exccuted the foregomg S

= --i‘:: B

mstrument for the purposes therem contamed R

- IN WITNESS WHEREOF 1 have hereunto set my hand and oﬁimal seaI

STATE OF AR{Z_QI\{;} )
COUNTYOFMancopa S R

y ou .. T PR
. s smpriea e N s
i e spapranmten e - N :

Onthls_idayofSeptember 2003 before e, thenndemlgned,aNotaryPubhc personally o

éppeared G. Wayne McKellips, Jr: who acknowledged hlmselfto be a Vice President ochKelhps Land
" Corporation, an Arizona corporation, and that he as such, bemg authomzed so to do executed the
~ foregoing msu'ument for the purposes therein contamed_ . e :

IN WITNESS WHEREOF I have hereunto set my hand and ofﬁcxal seal

KlMBERLY.A.TAYLOR; .1

o e 1130005 -

'My Commission Expires:

1



. EXHIBIT “A”
- Legal Description of Property

~ Lots 28 through 56, inclusive, Willow Valley Estates 20, Tract 4134-B, according fo theflat”
thereofrecorded _ 52003, intheoffice of the Mohaye CountyRécordgratFee'No. ’

03

13




EXHIBIT "D"




Received Fax :

;6024172422 #*

L 10~ 3-03;10:34AM3

ARIZONA DEPARTMENT OF WATER RESOURCES

Office of Assured and Adequate Water Supply
500 N. Third Street » Phoenix, Arizona 85004-3921
Telephone (602) 417-2465 » Fax (602) 417-2467 -

September 25, 2003

JANET NAPOLITANO
Governor
Roy Tanney : :
. . HERB GUENTHE!
Director of Real Estate Subdivisions Director R

Arizona Dcpartment of Real Estate
2910North 44" Street
Phoenix, AZ 85012

' ' Water prowded by: Willow Valley Water
Water Adequacy Report #22-400791 | lcom nc.
ISubdivision Name: Willow Valley Estates Tract . .
11348 . Water Type: Colorado River Water
Owner: Wayne McKellips McKellips Land . Current water depth: N/A
orporation Inc. pHh:

{Number of lots: 29 ' | IEstimated 100-year depth: N/A

“ounty: Mohave ' [Current decline rate: N/A
Township 18N Range 22W Section 21 lBasin: Colorado River

" Dear Mr. Tanney:

Pursuant to A.R.S. § 45-108, the Department of Water Resources has reviewed the available information
pertaining to the water supply for the above-referenced subdivision. This letter constitutes the
Department’s report on the subdivision’s water supply as required by A.R.S. § 45-108(A).

Adequacy of the 100-year water supply was reviewed by the Depattmem with regard to physical, legal
and continuous availability, and to determine if the water supply is of adequate quality. Information
available to the Department indicates that the applicant has satisfied the adequate water supply
requirements as set forth in A.A.C. R12-15-715 et seq. Therefore, the Department of Water Resources
finds the water supply to be adequate to meet the subdivision's projected needs. Any change to the
subdivision or its water supply plans may invalidate this decision.

" This letter is being forwarded to your office as required by AR.S. § 45-108. ‘This law requires the

developer to hold the recordation of the subdivision's plat until receipt of the Department's report on the
subdivision's water supply. By copy of this report, the Mohave County Recorder is being officially
notified of the developer's compliance with the Jaw. If you have any questions, please contact Alan
Dulaney at (602) 417-2465.

Sincerely,

Frank Putman,

Acting Assistant Director
FP/AD/ef
700001

cc: Ms. Christine Ballard, Mohave County Planning and Zoning .
' Ms. Joan McCall, Mohave County Recorder

Alan R. Dulaney, ADWR

Jack Lavelle, ADWR




EXHIBIT "E"



WATER FACILITIES EXTENSION AGREEMEN_T\.

This Agreement is made this Zﬂé day of ‘B&Q 2010 i)y and between
WILLOW VALLEY WATER CO., INC, an Arizona corporation ("Company"), and
MCKELLIPS LAND CORPORATION, an Arizona corporation, (“Developer’)
RECITALS
A, Developer desires that water utility service be extended to and for its
residential real estate development located in Willow Valley Estates 21, Tract 422«8 consisting of |
24 single family residential lots, in Mohave County within the vicinity of _the Mohave Valley,
Arizona (the "Development"). A legal description for the De#elepment is attached hereto as
Exhibit "A" and incorporated herein by this reference. The Development is located within
‘Company's Certificate of Convenience and Necessity (“CCAN").
B.  Company is a public service corporation as defined in Article XV, Section
2 of the Arizona Constitution which owns and operates water utility facilities snd holds a CC&N
| ﬁ'ein- the Arizona Cerporation Commission (the “Commission”) granting Company the e‘xclus.-ivé
right to provide water utility service within portions of Mojave County, Ax“izéna._
C. Subject to the terms and conditions set forth hereinafter, Developer is
Wiiling to construct and install facilities within the Development necessary to extend water utility
servwe within the Development, which faciil_it—icé shall connect to the Comp;auy'é system as
generally shown on the map attached hereto as Exhibit “B.” Company is willing to provide
water utility service to the Development in accordance with relevant law, including the m!cs and
regulations of th;e Commission on the condition that Developer fully and timely perform the

obligations and satisfy the conditions and requirements set forth below.



COVENANTS AND AGREEMENTS
NOW, THEREFORE, in consideration of the following covenants and
agreements, and other good and valuable consideration, the receipt and sufficiency of which are
hé,reb‘y acknowledged, the parties hereby agree as follows:

1.

Construction of Facilities. Developer agrees to construct and install water
distribution mains and pipelines, valves, booster stations, hydrants, ﬁttihgs, sérvicé lines and all
other related facilities and improvements necessary to provide water utility service to each io_t or
building within the Development as more particu-létly described in Exhibit “C” attached hereto
and incorporated hotein by this reference (seforred o hereinafler as the "Facilities”). The
Facilities shall connect to thcv Company’s system at the point shown on the approved plans as
generally dgpicted on the map attached h&eto as Exhibit “B,” and shall_‘ be :designcd and
cansuilcéed wifhin the Development in a manner which allows the provision of safe and reliable
water utility service to each lot therein. Subject to the tsenﬁs and conditioﬁs set forth herein
(including, without ﬁmi-taﬁun, Company's rights of plan r‘eview and apprové,'l. and inspection of
final construction), Developer shall be responsible for all construction activities associated with
the Facilities, md.vDevelapefr shall be liable 'f,or. and pﬁy when due all costs, expenses, claims and
liabilities associated with the construction and installﬁtioﬁ of th‘é-F acilities.

ents. ‘The Facilities shall meet and

2. Construction Standards and
comply with Company‘s standards and specifications, and all engineering plans and
specifications for the Facilities shall be appreved by _Comiaany and its engineéts (“Company’s
Engineer”), prior to the commencement of construction. Company and Company’s Engineer

shall review the plans and specifications and shall provide any requirements or comments as



soon as practicable. Developer shall require that its contractor be bound by and conform to the
plans and specifications for the Facilities as finally approved by Company. The construction and
installation of the Facilities shall be in conformance with the applicable regulations of the
Arizona Department of Environmental Quality (“ADEQ”), the Commission, and any other
governmental authority having jurisdiction thereover. |

: Corrective Action. Company shall have the right to

have Company’s Engineer inspect and test the Facilities at reasonable tiine‘s during the course of
construction as necessary to ensure conformance with plans and specifications. If at any time
before the final acceptance by Company of the Facilities any construction, materials or
workmanship are found to be defective or deficient in any wé_y, or the Facilities f‘ail to confonn
to this Agreement, th;u Company may reject such defective or deficient mons?;rucﬁ_en, materials
and/or workmanship and require Developer to fully pay for all nevessary corrective construction
efforts (“Corrective Aetion™). Company reserves the right to withhold approval and to forbid
connection of any &ef-‘eeﬁt—ivc portion of the Facilities to Company’s system unless and until the
Facilities have been constructed in accordance with plans and specifications and all applicabie
regulatory requirements. Further, Developer shall protﬁptlfy -undertake any Corrective Action
requmd to remedy such defects and deficiencies in construction, mat‘e’rialzé and weorkmanship
upen receipt of notice by Company. The foregoing notwithstanding, _Cémpany -shall not
unreasonably withhold or delay acceptance of the Facilities..

Upon completion and approval of the as—buﬂt

4, nsfer of Ownership.

Facilities by Company and any other governmental authority whose approval is required,

Developer shall transfer all right, title and interest in the Facilities to Company via a bill of sale



in a form satisfactory to Company. Thereafter, Company shall be the sole owner of the Facilities
and be respousible for their operation, maintenance and repair. Company's ownership and
responsibility shall include all distribution mains and/or related appurtenances within the
Development up to the point of connection to the service line of each customer receiving service.
Maintenance and repair of each service line, which lin,é's are not part of the Facilities, shall be
Developer's, the Development’s or each individual customers’ responsibility. All work
| performed by or on behalf of Developer shall be warranted by Developer for two years from the
date of transfer of the Facilities to Company against defects in materials and workmanship. |
Develaper 'sﬁ'all also c’av&naht, at the time of transfer, that the Facilities are frée and clear of all
liens and encumbeances, and unless the time period for filing lien ezaim; has expired, shall
provide -evidence in the form of lien waivcré -that all claims of contractors, subcentractors,
mechanics and materiaimen have been paid and satisfied.

,__of - Construction Costs.

Immediately following 6ompletion and approval of the Facilities, Developer shall provide
Company with three sets of as-built- drawings and speciﬁ‘x’:‘atiqns for the Facilities and a
reproducible capy of such drawings. Developer shall also provide an accounting of the cost of
constructing and 'instxﬂing the Facilities, which amount shall be refundable in ac‘c-érdance with
paragraph 8, below. Company shall have no obligation to furnish service to the Development or
te accept the transfer of the Facilities until Developer ﬁ-as-complicd with this paragraph. |

6. Easements. Developer shall be. responsible . for obtaining all necessary
easements and ‘rights-of-way for the construction and installation, and subsequent operation,

maintenance and repair of the Facilities. Such easements and rights-of-way shall be of adequate



size, location, and configuration so as to allow Company ready access to the Facilities for
ﬁmaintenanee and repairs and other activities necessary to provide safe and reliable water utility
setvice. Such easements and rights-of-way shall be provided to' Company by Developer at the
same. time as ljeveloper t_ransférs ownership of the Facilities pursuant _té parag-raphl 4, above. At
the time of &aﬁsfer, éll_éas,e’ments and r_ights-of-._wa):' shall be free of physiéglehcroachments,
vencumbra‘nce's or otﬁer ébstacles. Company. sh#ll héve ‘np frespons_ibilitj to obtain or secure on

Developer's béhé‘lf&ny such easements or rights-of-way. |

Develaper shall also reimburse Company for the costs, expenses and f’eés, including legal fees
and costs that are incurred by Company for pmpataﬁon of this A-greement; for reviewing and
. approving the V,.;:alnﬁs and. s_peniﬁcaﬁons‘ f& thé Facilities to be cons‘tx.-'ucted‘.by DeVeloper, for
- inspecting the Famlmes duﬁng'éonst«mcﬁon a:nd.-.other supervisery acthtleswfdertaken by
Compaﬂy, for obtaining any necessary approvals from. govemmenftal authontles (cellectwely the
“A»dmzmstraﬁve Costs™). For such pnrpose, Developer will pay to- Campany the sum of Seven
'I'heusand Fwe Huu&ned Doliats ($7 500). . Developer shall pmv:dc additional advances to
VCempany #8 may be requcsted by Comp&ay in- wmamg from time-to-time, to reimburse
Company for at/ay- additmnal»Admlmstmtwe Cqsts it incurs. All amounts pald to Cotnpany.
pursuant to tlns provision shall constitute advances in aid of construction and be subject to
| refund pursuant to paraéraph 8, below. | V

8. Refunds of Advances.

Company shall refund annually to Developer an
amount equal to seven percent (7%) of the gross annual revenues. received by Comipany from the

prevision of water utility service to each bona fide customer within the Development. Such



refunds shall be paid by Company on or before the first day of August, commencing in the fourth -
calendar year following the calendar year in which title to the Facilities is transferred to .and
accepted by Company and continuing thereafter in each succeeding calendar year fpr a total of
twenty-two (22) years. No interest shall accrue or be payable on the amounts to be réfunded
hereunder, and any unpaid balﬁnce remaining at the end of such twenty-two year period shall be
non-refundable. In no event shall the total amount of the refunds péfid by Corr_rpanyA hereunder
exceed thie total amount of all advances made by Developer hereunder. For the purposes of this
provision, the total amount of Developer's advances shall be equal to Developer's actual cost of
construeting the Facilities, less the cests of any corrective action a8 defined in paragréph 3
abnve_, the costs of ?,‘uriing_ any. defects arising during the warranty period, as provided herein, and
- the.costs of any ‘um"easonable overtime incurred in the constfuction of the 'Faci]'ities, abdve,' and
- the amounts paid ‘by_l Developer to "Coﬁxp#ny"for Adminis{tfaﬁ{re_Costs-pursuant to:para_grﬁph 1,

above.

, - .o"nvta Serve. S@bject té the condition that Developer
| fully perform xts obligations under this Agreement, Comiaaﬁy shall proﬁdé water utility service
to all euswme:s: within the Development. in aocardm'mfh 'Ccmpany's:tariﬂ's and schcdu&e of
rates and charges for 'smr‘ice'; the vru}cs and regulations of ﬁmé Commission and other regulatoxy.
authorities and requirements. However, Company shall have no obligation to accept and operate
the Faciiitieé in the event Developer fails to make any péymcnt provided in this Agreement, f‘éils
to construct and install the Facilities in accordance with C.ampaﬂy's- standards and specifications
and in accordance with the applicable rules and regulations of ADEQ, the Commission cﬁ‘ any

other governmental authority having jurisdiotion thereover, or otherwise fails to comply with the



terms and conditions of this Agreement. Developer acknowledges and understands that
Company ‘will not establish service to any customer within the Development until such time as
Company has accepted the transfer of the Facilities, and all amounts that Developer is réquired to
pay Company hereunder have in fact been paid. The foregoing notwithstanding, the Company
shall not term:mte setvxse to-any customer within the Development to whom service has been
properly i_zslsa‘blished as a consequence of any. subsequent breach or nonperformance be
Developer hereunder. | |

In the event it is determined that all or any

portion of Developer’s advances in aid of construction ﬁcreunder cOnstitutgd taxable income to
Cempzmy as of the date of this Agre'eme'x’;t‘qr at the time CQmpaﬁy actually receives such
‘a-'dvaﬁces; hereunder, Bgvelopet will advaﬁée funds to Comﬁany eéﬁal to the income taxcs
tesulting: from aevelnparfé advance hersunder, These -ﬁm&s shgu‘ be paid to Company within
twenty (20) days following nefification to D#veloper that a de;enninaﬁoﬁ has been made that any
such advances ‘cons'titute taxable income, whether by virtue of any determination or notification
by a gwemmeﬂtal .azuﬂmﬁty, .amendment to the Internal Re’venue Code, any regulation
promulgated by the Intei;nal' Revenue Service, or similar change to émy statute, rﬁle orregu-la‘ﬁon
relating to- this matter. Such notification vshal‘l include documentation reasonably bne‘c'essary to
substantiate the -Compa-n&’ s Hability for income taxes resulting frém the Developer’s advances m
aid of f;onstrﬁcﬁ: under this Agieement. In the event that additional funds are paid by
Developer under this paragraph, such funds shall also constitute advanées in aid of construction:
In addition, Developer shall indemnify and hold Company harmless for, from and against any tax

related interest,' ﬁncs and- penalties assessed against Company and other costs and eicpens&s



incurred by Company as a consequence of late payment by Developer of amounts described
above.

11. Natiee. All notices and other written communications required hereunder
shall be sent to the parties as follows:

Global Water - Santa Cruz Watcr Company

Attn: Cindy Liles

21410 N. 19™ Avenue, Suite 201

- Phoenix, AriZona 85027
-DEVELOPER:
McKellips Land Corporation
Attn: Wayne MeKellips
- 233 West Royal Palm Read
Pheenix AZ, 85201
. Each party shal] advise the other party in wntmg of any change in the manner in whlch
notice is to be prevxded hcreunder '

12, Gove!‘:g:!" ag Law, 'l’lus Agreemient, and all rights and obligations héreundet,
shall be subject to and govemed by the rulcs and regulations of the Commission relating to
domestic water _liﬁliﬁes and generally shall be govemcd by and construed in accordance with the

“laws of the State of Arizona. »Devéiéper understands and acknowledges that Com;f),any's rates
and charges, and ather'tet_ms and conditions &ppﬁcahle to its provision of utility service, mtiy be
modified from time-to-time by order of the Commission. Company shall provide Developer
with copies of sﬁch- orders tha_t may affect Developer's rights and obl.igatibns_ hereunder.

13. Time is of the Essence. Time is and shall be of the essence of this

Agreemeﬁt




14. Indemnification: Risk of Less. Developer shall indemnify and hold
Company harmless for, from and against a-ﬁy and all claims, demands and other liabilities and
expenses (including attorneys' fees and other costs of litigation) arising out of or otherwise
relating to Devélo.per's failure to comply with any of the terﬁls and conditions contained herein,
including (without limitation) Cdmpany',s refusal to serve ax_iy'- unit within the 'De.velopmen-t based
on Develop_er‘s failure to pay all amounts required hereunder inn a timely manner. Developer's
duty to indemnify Company shall extend to all construction aétivitics undertaken by Developer,
its contractors, _subcontmetors, agents, and employecs.heréander.

d Assigns. This Agreement may be assigned by either of the
parties prowded that the assignee agrees in f‘writing to be bound by and fully perform all of the
assignor's duties -aﬂd obligations twreuuder Thls Agree‘ment and al-l‘ terms and conditions
ei;ntaimd:.heteiﬁ shall be binding upon and shall inure to the bensfit _;)f the su:écessqr; and
assigns of the p&ﬁies. i o |

6. ] dispute Resolution. The parties hereto agree thiat éach will use good faith

efforts to resolve, through negotiation, disputes-arising hereunder without resorting to mediation,
arbitration or Jitigation.

This Agreement supersedes all prior

agreements, contracts, representations and understandings concerning its subject matter, whether
written 6r oral.

18. Attorms" Fees The prevailing party in any litigation or other proceeding
concerning or related to _t-his- Ag‘reement-,_or the enforcement thereoﬁ shall be entitled to recover

its costs and reasonable attorneys’ fees.



19. Authority to Perform. Company represents and warrants to Developer that
Company has the right, power and authority to enter into and fully perform this Agreement.

Developer represents and warrants to Company that Developer has the right, power and authority

to enter into and fully perform this Agreement.

COMPANY: -

WILLOW VALLEY WATER CO.,INC,,
an Arizona corporation'

o Lod mwv

_Cindy M. Liles
Its:  Secretary and Treasurer




EXHIBIT “A”
LEGAL DESCRIPTION




EXHIBIT A

LEGAL DESCRIPTION

A portion of Section <1,

Township 18 North, Range 22 West of

the Gila and Salt River Meridian, Mohave County, Arizona,
being more particularly described as follows:

Commencing at the South quarter corner of said Section 21;
Thence North 00°08’47” West a distance of 42.00 feet to the
TRUE POINT OF BEGINNING;

Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence

South
South
North
North

North

North
South
North
North
North
South

89° 50’ 52"
89° 52’ 49"
00° 24’ 34"
55° 41’ 43"
34° 18’ 17"
55° 41’ 43"
34° 18’ 17"
64 47' 32"
88 59’ 50"
48" 35’ 43"
53 09’ 10”

West
West
East
East
West
East
East

distance
distance
distance
distance
distance
distance
distance

a
a
a
a
a
a

a

East a distance
EKast a distance

East a distance
East a distance

of 540.82 feet;
of 1208.31 feet;
of 110.85 feet;
of 192.80 feet;
of 10.00 feet;
of 110.00 feet;
of 45.00 feet;
of 72.85 feet;
of 335.04 feet;
of 59.95 feet;
of 220.16 feet;

of 37.75 feet;
of 85.00 feet;
of 17.35 feet;
of 41.14 feet;
of 0.10 feet;

50° 20’ 24” East a distance
39° 39’ 36" East a distance
50" 20’ 24" West a distance
53" 69’ 10” East a distance
50° 20' 24" East a distance
89 52’ 49” East a distance of 100.53 feet;

00' 07’ 11” East a- distance of 75.79 feet;

53° 09’ 10” East a distance of 40.26 feet;
Thence North 89° 52’ 49” East a distance of 807.70 feet to
the beginning of a non-tangent curve, concave Northwesterly,
having a radius of 20.00 feet, the radlus point of said: curve
bears North 83° 33’ 22” West,;

Thence Southwesterly along the arc of said curve through a
central angle of 83° 26' 35", an arc distance of 29.13 feet;
Thence Seuth 89 53" 13" West a distance of 167.28 feet to
the TRUE POINT OF BEGINNING.

North
South
South
South
North
North
South

Thence
Thence
Thence
Thence
Thence
Thence
Thence
Thence South

Said property containing 274, 197 sq ft. or 6.29 acr€s, more or
less. '

EXPIRES 8/30/2012



EXHIBIT “B”

Point(s) of Connection
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EXHIBIT “C”

} Water Facilities Budget
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